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: RECORDATION NO.._. " Filed & Recordeq

File No.: A—-l-0646 MAY 30 1978 -2

Interstate Commerce Commission

Washington, DC 20423

ANTERSTATE MUMI«"W[“& COMMISSION
Attention:

Mr Robert L. Oswald Secretary
Gentlemen:

Pursuant to Section 20c of the Interstate Commerce Act,
as amended, attached for recordation are Counterpart Nos
"1 to 4, inclusive, of Railrocad Lease dated as of May §

1978, covering lease by this Company of two (2)
locomotiﬁeS'

The names and addresses of the partles to the transaction
are as follows+ ’ :

1. ThIS'Company, 400 W. Madison St.,
Chicago, IL 60606, LeSseeg

2. General Electric Co., The Northern ‘Bldg.,
125°S. Wacker Dr., Chicago, IL 60606,
Lessgor.

Enclosed is our check for $50.00 to cover your recordlng
fee. Pledse return Counterpart Nos.

1 to 3,.1nclu51ve
showing your redordation~data.’

o ",u' 4 d e
Diane Kohler-Rausch
Assistant Secretary

jas

enclosureS'
‘FFCf%RJ Di Smith ‘Mr. William R. Crisp
= R. L. Schardt¥* Sales Manager
= J, D. O'Neill, Attn: H. Labno¥* General Electric Co.
=4 R. L. Alm, Attn: G. Lofgren¥*’ The Northern Bldg.
Eg R. F. Guenther, Attn: J. James¥* "125 S. Wacker Drive
< D. E. Stockham, Attn: John Voldseth¥* Chicago, IL 60606
L Arthur Andersen & Co., Attn Gary Holdren*

%% T. E. Greenland*

ey

400 WEST MADISON STREET - CHICAGO, llLLINC_HS 60806 - 312/454-6534

ASSISTANT SECRETARIES |
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T This RAILROAD LEAGEmGRESHMBRoo Somhesion 7 - day of }¢7ﬂ33 ,
, : _ _ 7

1978 by and between GENERAIL ELECTRIC 'COMPANY, a corporation of the

State of New York (hereinafter sometimes called the "Lessor"), and
Chicago and Northwestern Railroad, a corporation of the State of

(hereinafter sometimes called "Lessee").

'WITNESSETH:
o WHEREAS,vthe Lessor is cohsfruoﬁing or will construct at'its.
manufacturing plant at Erle, Pennsylvania, two (2) 144 ton,‘llOO’HP,
B~B, switching locomot;ves (hereinafter reférred to.collectively‘as

the "Locomotives",'and individually as "Locomotive" or a "Unit"),

~bear1ng the Lesoee s road numbers 1198 and 1199 in accordance

with Lessor s pec1flcatlon number RY-24784A ddted as of December 1977
together with any modifications or optlons thereto agreed upon between
the Lessor and the Lessee (hereinafter called the "Specification"); and’

| WHEREAS, Lessor and Lessee arxe deéiroﬁs of enterihg into aAlease
of thé Locomotives as set forth above, pursuant to the terms and

conditions hereinafter set forth and reliance upon the representations

- made by the Lessee herein;

NOW, THEREFORE, in consideration of the mutual promises, covenants,
and agreements hereinafter set forth, the parties hereto do hereby agree

as follows:

1. Lease and Rental; The Lessor hereby leases to fhe Lessee and.
the Lossee.hereby hiree from the Lessor each of the saié Locomotives
for uoe upon.linec of rallroad owned oOr operat@d by Lessee or over
which Lessee has trdckage rights; prov1dcd however, that the Loco-
motives shall not be used outside the forty—eight‘(48) contiguous

states of the United States of America without the written consent
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%of Lessor. Said lease and use are upon the terms and subject to the
conditions hereinafter set forth,'sueh lease being effective as to
each Locomotive for a period beginning with the deli&ery of each such
Locomotive to the Lessee pursuant to Article 2 hereof, and ending as
to each Locomotlve as of a date three years following delivery of such
Locomotive unless Lessee should eyer01se the option pursuant to
Article 14 hereof. 'Such termination of leasing under this. lease may
be confirmed by an appropriate instrument executed by Lessof and/or
Lessee. |

" For the use and rental of each Locomotive, the Lessee agrees to
pay to the Lessor the sum of $171.00 per calendar day payable semi-
annually in advance Rental of each Locomotive shall commence upon
delivery of such Locomotive to Lessee pursuant to the pfoviSions of
- Article 2 herein. Lessee agrees to pay, in addition to the rent,
and as additienal rental, all coets} charges, taxes (és provided in
Article 6 hereof), fees and other expenses which are unavoidablevand
‘which are borne or incurred by Lessor or to whieh it may be subjected
by reason‘ef, or in connection with,'this lease.

2. Delivery.‘ (a) The Lessor will deliver'the Locomotives to
‘the Lessee f.o.b..Lessor's plant loeated at Erie,'Pehnsylvahia, and
Lessee shall accep£ the possession of such Locomotives at that point.
Lessor(will deliver the first such Locometive in June, 1978,'with
‘delivery of ﬁhe eecond'Locomotive to be as soon thereafter as possible.

| (b) In the event of any mutuelly agreed upon i
':change in the specifications of any Unit or Units which affect the
time required to manufacture such Unit or Units, the parties shall

mutually agree upon new delivery dates for such Unit or Units.



....3__.

(c) The Lessor_shall not be liab1e for-delays in
delivery for failure to manufacture or deliver Units due to (1)
causes beyond its reasonable control, or (2) to acts of.God, acts of
"the Lessee, acts of civil or military authority, fires, strikes, floods,
.epldemlcs, war, riots, or delays in transportatlon, or (3) 1nab111ty
due to causes beyond its reasonable control to obtaln necessary labor,
materials, components or manufacturing facilities. In the event of
ahy such delay, the date of. dellvery shall be extended for a perlod
equal to the tlme lost by reason of the delay.

(d) On delivery of each Locomotive by the Lessor,
the Lessee will assume full.responsibility and risk of loss with
'fespect Lo'each such Locomotive so delivered.

(e) The Locomotive shall be tendered by Lessor to
LeéSee at the appropriate point of delivery hereinbefore specified
and a representative of the ILessee shall‘insﬁect the.Locpmotive. If.
the Locomotive is in good ofder and condition and conforms to the
Specifications and to all.applicable Interstate Commerce Commission
requirementsvand all standards recommended by the Asséciation of
American Railroads, such representative of Leséee shall execute a
certificate of acceptance (hereinafter'called the "Certificate of
Acceptance") in the form attached hereto. Such Certifipate of
Acceptance shall constitute conclusive evidence that the Locomotive
haé been delivered to and accepted by the Lessee under this lease;
.provided, however, that the Lessor shalllnot be relieved of its
obligations set forth in Article 7 hereof. The Certificate of
Acceptance shall be delivered to the Lessor at the time of the

delivery of each Locomotive to the Lessee. The Lessee shall promptly -
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"after the exécution of this agreement deliver to the Leésor é
cértificate stating the persbns authorized to execute and deliﬁer_on
behalf of the Lessee Cértificateé of Acceptance under this agreement.

3. Title to the Equipment. At all times during the continuance

‘of this leasé, title to_each such Locomotive shall remain in the
_Lessor, its assigns or successors, and no title to any such Locomotive
~.shall be vested in Leséee, and delivery‘of'possession of the Locomotiveé)
or any of them, to Lessee, and Lessee's posseséion of the Locomotives,‘
or any of them, shall constitute a lending or bailment.
The Lessee will, throughout the term of this lease, cause
the Locomotives to be kept numbered With their identifying numbers,
as hereinabove specified. The Lessee will not change the number of
any of the Locombfives without first obtaining consent df_ﬁessor in
:Writing. In'any such case, the new number shall be set forth 1in a
supplémenﬁal lease or in an amendment to this lease which the Lessor
and Lessee shall execute, and the Lessee shall file or record such
supplemental lease or amendment in each jurisdiction wherein this
lease is recorded or filed iﬁ accordance with Articlé 13 hereof.

4. Responsibility for Locomotives. The Lessee agrees that,

during the continuance of this lease and aﬁy extension thereof, it
will, a£ its own cost and éxpense, maintain and'keep all of the
Locomotives in good oraer‘and repalr, in accordance with Lessor's
recommendations for mainteﬁance, repair, replacement of parts and
rebuilding, it being understood that any replacement components(A

-and pérts hereof, shall be in accordance with Lessor's Specifications

therefor. The Lessor shall at all times have the right to inspect

the Locomotives, but shall be under no obligation to inspect them,
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- sequent assignee, as the case may be, on the account of its owner-

..5_.
and the Lessee's obligation to keep all the Locomotives in good
repair shall not be affected in any manner by the'failUre of Lessor
to inspect the Locomotives. Except‘for alterations or changes
required by lew or regulatory authorities, the Lessee shall not effecf
any change in the desigh, construction or specificatibns ef the
Locomotives, body or electrical equipment or components‘thereof,

without the prior written authorlty and approval of the Lessor.

5. Loss oxr Destructlon. In the event of loss or_destructlon
of or irreparable damage to any of the Locomotives from any cause

whatsoever during the term of this lease, the Lessee shall promptly ,

~and fully lnform the Lessor in regard to such loss, destructlon or

'damdge, and the Lessee shall pay promptly to the Lessor a sum equal

to the purchase price of each Locomotlve S0 lost, destroyed or

irreparably damaged, whereupon this lease shall termlnate as tc

“such Loconotive the Leséor shall not theieafter»have-any ihterest in.
- any materiallsalvageable frem such Locomotive. For the‘pﬁrposebof
.this Articie 5, Lessor and Lessee agree that the pprchase_price of
.each such Locomotive is $44%,488 less 1/2 of 1% for each complete

- thirty (30) day period following dellvery

6. Taxes and Liens. ' (a) The Lessee agrees that, durlng the

"econtinuance of this lease, it will promptly'pay, as additional

rentals, all taxes, assessments and other governmental charges

-

levied or assessed against the Lc 50T, any a031qnee, or any sub~

ship of the'Locomotives or any thereof, or on account of the use or’

'operatlon thereof or on account of the earnings arising therefrom

(exclu51ve, however, of any tax in the nature of an income tax on
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"the rentals herein provided), including any sales or similér taxes
payable on account of  the. leasing of .the Locomotives; Eﬁi the Lessee
shall not be reguired to pay the same so long as it shall in good
faith and by appropriate legal or administrative proceedings contest
the'validity or amount thereof, unless thereby, in the judgment of
the Lessor, the rights or interests of the Lessor will be materially
enddngeied. vIn the eventvany tax reports are required fo be made on
thé basis of individual Units, the Lessee will either make such
reports in such manner as to show thé owneréhip of such Units by the
Lessor or will notify the Lessor of such requirements and will méke
such repo;ts'in such manner as shall be satisfactory to the Léssor.
(b) The Lessee will pay and discharge, or cause to be paid
.and discharged, or make adequate provision for the satiéfac£ionwor
_discharge of,'any debt, tax, charge, assessment, obligation or claim
against the Lessee which, if unpaid, might become a lién or charge
upon or against the title of the lLessor to any of.the Units or which
might have the effect of altering in‘any way the rights of the Lessor
in such Units under this lease, but the Lessee shall not be réquired
to pay or discharge any'such debt, tax, charge, assessment, or
obligation or claim so long as the validity or amount thereof shall
be contested in good faith and by appropriate legal or administrative
proceedings, unless such conteét will, in the judgment of the Lessor,
materially eﬁdanger the rights or interests of.the Lessor.

7.  Representations and Responsibility of Lessor. (a) The

Legssor represents that the Locomotives to be manufactured hereunder
will be free from defects in material, workmanship and title under

normal use and service, and will be of the kind and quality described
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fin this lease. The foregoing representation is exclusive and in lieu
of all other representations, whether written, statutory, oral or

implied (INCLUDING ANY REPRESENTATION OF MERCHANTABILITY OR FITNESS

FOR PURPOSE).  If it appears within one (1) year aftef delivery-of
the Locomotive hereunder, that  the Locomotive.delivered-hereunder does
not meet the representétions spécifie& above, and the Lessee notifies
the Lessor promptly, the Lessor, after verification as to the
condition and usage, shall‘correct_any defects, including‘non—
conformance with the Lessor's specifications, at‘its option, éither
by repairing any defective part or parts made available to the Leséor,
'or'by makingiavailable at the Lessor's plant at Erie, Pennsylvania, or
warehousé, a repaired or replacement part. If requested by;the Lessor,
the Lessee will ship the defective part or parts, with shiﬁping _‘
charges prepaid, to Lessor's plant at Erie, Pennsylvania, or to the
warehouse designatéd by the Lessor. The foregoing shall,constitute
the sole remedy of the.Lessee and the sole liability of the Leésor.f'

(b) The Lessor's responsibility shall not extend to any
defect or defects which in its judgment reasonably exercised are
causéd in whole or in part by failure to comply with'its_operating'
and maintenance recommendétions, by reason of improper storage or
applicafion; by misuse, negligence, accident or improper maintenance;
or by repairs or alterations not,authorized or approvéd‘by_thé Lessor.
The Lessor dces'not guarantee materials or éarts furnished by the |
Lessee or specifified by the Lessee unless suéh specifications are
agreed to by the Lessor.

{c) The Lessor's iiabilityvhereunder (except as to title)

arising out of the supplying of the Locomotives under this»lease,
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+ {(or under any extension of such lease or undeivsubseQuent sale of such
Locometives), or their use, whether.én representatiéns, cbntract or
negligence, shall not in any case exceed the cost of correétiﬁg_defects
in the Locomdtive, as herein provided. The Lessor's liability‘whether
-érising under breach of contract,‘negligence,'torf, or in any other
manner shall in no case include special, incidental or cohsequential
damages including but not limited to transportation charges, the
Lessee's labor or materials, or loss of use or revenue.

(d) If the Lessor is required to cérrect ahy defects or
>replace any defectivevpartsvin accordahce with this Article;vit is
ﬁnderstood‘that this shall not in any wéy affect or,abate,Lessee's'
obligatiéﬁs to.pay rent or incur other expense as provided in this
-aéreement except as expressly provided in the last paragraph of
Article 1 of this Agreement. | |

8. Compliance with Laws and Rules. The Lessee agrees to comply

" in all respects with all laws of the jurisdictions in which‘its
operations involving the Locomotives may extend énd'with all lawful
rules of the Interstate Commerce Commission and any other 1e§islative,
executive, administrative or judicial_body exercising any power or B
jurisdictionvover the Locomotives, to the‘extent that such laws and
rules affect the operation or use éf the Locomotives. 1In the event
such laws or rules require the alteration of Locomotives, the Lessee
_Will conform therewith, at its expehse, and will maintain the same
in proper condition for operation under such laws and ruleé; provided,
.hdwever, thét the Lessee may, in good faith, cqntest the.validity and
application of such law or rule in any reasonable manner which doeé

not, in the opinion of the Léssor,'adversely affect the property
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'rights of the Lessor as owner hereunder.

9., Lessee's Indemnities‘and Guarantees. The Lessee will saVe,

indemnify and keep harmless the Lessor from and against all losses,
damages, injuries, claims and demands whatsoever, regardless of the
éause thereof,_arising on account of the-Locomotiveé or the use or
operation thereof during the term of this Agreement, or any extension
theréof. This covenant of indemnity shall continue in full force and.
effect notwitﬁstanding'any extension of this lease or the purchase of
the Locomotives by the LéSsee as ?rd&ided in Articlé 14 hereéf, or the
terminétion of ﬁhis lease in.any manner whatsoever.

| The Lessee will bear the risk, and shall not be released from
its'obligatioﬁs hereunder, in the event of any damage to, or the
destrﬁction or loss of the Locomotives; provided, however} that the
Lessor and-any éuccessor or successors to its manufacturing proéérty

‘and business shall not as to the Locomotives, be relieved from its

responsibilities and obligations under Articles 7, 10 and 24 (a) hereof.

10. Responsibility for Patent Infringement. (a) Except in cases

of designs, articles and materials specified by the Lessee and not

manufactured by the Lessor, or manufactured by the Lessor to Lessee's

'design;'the Lessor shall defend any suit or proceeding brought against

the Lessee so far as based on a claim that any Locomotive or any part

thereof, furnished under this lease constitutes an infringement of any

" patent of the United States, if notified promptly in writing and given

authority, information and assistance (at the Lessor's expense) for
the defense of the same and the Lessor shall pay all damages and costs
awarded therein against the Lessee. In case said Locomotive, or any

part thereof, in such suit is” held to constitute infringement and the
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’hse of said Locomotive or part is enjoined, the Lessor shail, at its
own expense, and at its option, either procure for the Lessee the
right to continue using said Locomotive or part;‘or replace same
with noninfringing items; or’médify it so that it becomes non-
infringing; or take.possession of said Locomotive and cancel the’
lease With respect to sucthocomotive, in which event fﬁe Lessorfto
pay the reasonabie cost of returning said Locomotive or Units to
Lessor. The foregoing states the entire liability of the Lessor for
patent infringement by said Locomotives, or any part thereof.

‘(b), With respect to any designs, articles or‘materialS 
specifiedvby the Lessee, and not manufactured by the Lessor, 6r
manufactured by the Lessor to the Lésseé's designs, the Lessee shall
defend any suit or proéeeding brought against the Lessor s& far as
based on a claim that any designs; articles or materials, or any
part fhereof, furnished under this lease constitutes an infringement
of any patent of the United States, if notified promptly in writing
and given authority, information and assistance (at the Lessee's
expense) for the defense of same, and the Lessee shall pay'all

damages and costs awarded therein against the Lessor. 1In case of

designs, articles or materials, or any part thereof, is held to
constitute infringement, and the use thefeof is enjoined, the
Lessee shall, in respect of the Locomotives at its own expense,
procure for Leséor, the right to continue using or manufacturing
said designs, articles and ﬁaterials, or shall permit Lessor, at
Lessee's expense, to modify such designs, articles and‘materials
so as to becéme noninfringing. |

(c) It is understood that, notwithstanding any suits
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'or proceedings which,may bé brought against Lessor or Lessee based
on a cléim that any Locomotive, or any part thereof} furnished
ﬁnder this leaSe,_constitutes anbinfringement of any patéht of the
United States, Lessee's obligation to pay rent with respeét to such
Unit shall continue for the term of this lease, unless_Lessee has
sﬁrrendered pbssession of‘such Unit bursuant to a valid court order.

11. Assignments by the Lessor. All or any of the rights,

- benefits and advantages of the Léssor under this agreement,
including the right to the rent or to any oﬁher bayments under
this lease, apd title to the Locomotives, may be assignéd by the
Lessor and reassigned‘by any assignee ét ahy time and'from time to
time, prdvided, however, thatino such éssignment shall subiject any
assignee to or relieve the Lessdr or the successor or succeésors
to its manufacturing property and business'from any of the
'obligations of the Lessor to conétructband deliver the Loéqmotives'
in_accordance With the Specifications or to respond to its
responsibilities and obligations contained in Articles 7 and 10'
hereof, or relieve the Lessee of its‘obligations to the Lessor under
Articles 6, 9 and 10 hereof or any other obligaﬁion which, éccord—
ing to its terms and context, is intended to survivé an assignment.
 'Upon any suéh assignment, either the assignor or the
assignee shall giﬁe writteh notice to the Lessee, together'ﬁithla
counterpart or copy 6f such aséignment, stating the identiﬁy'and’:
‘post office address of the assignée, and such assignee shall by |
virtue of such aésignmentjacqﬁire all of the Lessor's right, title
and interest in and to the rights, benefits énd advantages of the

Lessor thereby assigned, subject only to such reservations as mayb
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' be contained in euch assignment. From and after the receipt by the.
Lessee of the notification of‘ahy such assignment, ali paymehts
thereafter to be made by the Lessee hereunder shall, to £he extent_:
sd assigned, be made to thelassignee.

In the event of any assignment by'the Lessor»of its

- rights to reéeive eny payments under this lease, the right of such
assignee to'such.payments as may be assignea, togethef with any other

»rightsvhereunder ﬁhich can be and are so assigned, shall hot be

‘__subjecﬁ to any defense} sét—off, counterclaim, or recdupment
-ﬁhatsoeyer arising out of anj breach of any obligation of the
Lessor in_reepect of the Locomotives or the manufacture;
‘cohstruction; delivery, guarantee or warraﬁty thereof, or in

'respect of any indemnity contained in this 1ease,_not eubject to
-any defense, set-off, counterclaim, or recoupment whatsoever

'-arising by reasen of any other indebﬁedness or liability at any
time owing to the Lessee by the Lessor. Any and all such

, obligations,howsoever arising, shall be and remain enforceable
by the Lessee, its successors or assigns, against the Lessor; its
‘successors or assigns (oﬁher than assignees,.as such, of rights,
"benefits, and advantages assiQned putsuantvto this leése);. The
provisionsvof this paragraph may be relied upon by any such |
assignee as a continuing offer by the Lessee to waive aﬁy remedies
Which it mighf otherwise possess for the enforcemeﬂ£ of any and |
_all.such obligations of the Lessor against such assignee, which
offer shali be coﬁclusiveiy presumed for all purposes to be

. accepted by the assighee by peyment to the Lessor of the considera-.

tion for the assignment of any of the Lessor's rights under this
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lease.

12. Assignments by fhe Lessee. The Lessee willvnot sell, assign,
transfer, or otherwise dispose of iﬁs rights uhder this agreement ﬁor
transfer possession of the Locomotives to any other firm, person or
-corporation (except és‘herein ofherwisé provided) withoﬁt first-
'6btaining the written consent of the Leséor to such sale, assiénmenﬁ
or transfer; prévided that nothing in this article shall be deemed |
’td restrict the right of Lessee to assign or tréhsfer its fighté
undexr this Lease, including possession of the Units, to any corporatioﬁ N
into or with which Lessee Shall have become merged or cdnsolidated
or which_shail have acquired or.leased substantially all the lines bf
railroad of Lessee as an entirety-or_substantially as‘an‘entirety._‘

13. Recording. Prior to delivery of the firét Locomofive
hereunder, Lessee, at its own expense and without éxpense to Léssor,
will caﬁse this lease and any supplements heretoc and any assignment
and feassignmént hereof to be filed with the intérstate‘Commerce
Commission.for recordation.under Section 20c of the Interstate
Commerce Act. Lessee will deliver to Lessor one copy of certificates
. or other evidence satisfactoiy to counsel_for_Lessof of.such filing
and of the payment of filing fees and taxes, if any, in connection
‘therewith.' In addition, Lessee shall do such other aéts as.may'be
réquired by Federal or State law, or reésonably réquested by Lessor,
- for thé proper protection of Lessor's title and interest in the
Locomotives. | o

14. Option for Extension of Lease or Purchase of Locomotives.

{a) Prior to the termination of the origihal term of this lease

the Lessee shall have the op%ion to extend such leasé for a second
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' term of three years subject to the terms and conditioﬁs of this
agreement and upon a mutually agreeable rental fee which rental fee
shall in no event be less than the rental fee duriﬁg the original
tefm of this iease. Lessee shall notify Lessor of its decisionvto
exercise ité option to extena this agreement at least one hundred -
and twenty (120) days but not more than one hundred and fifty (150)
days prior to the expiration of the original term of this agreement.
In the event the parties are unable to mutualiy agree as ﬁo the
rental fee at least sixty (60) aays éridr to the termination of fhe
briginal term of this agreement, Lessee shall make the Locomotives
available’for‘inspection by the Lessor and Lessor's custémers at
_reéSonablé tiﬁes and locations; and uponvexpiration of this Agreement,
Lessee shall'deliver possession of the Locomotives to Lessdr.at
Lessor's designated point 6f delivery in Chicago, Illinois.

| (b) At any time during the original term of this lease or
any extension thereof, the Lessee shall have the optidn to purchasé
such Locomotives upoh terms and condiﬁions consistent with the
provisions of Articles 7,‘8, 9, 10 and 24‘(a) hereof.'vThe purchase
price of each such Locomotive shail be thevfair market value of
Locomotives of the type and kind herein specified as of the date of
'sale. It is also understood that the above price will not include
sales,. use,'éxcise or similar taxes. Conseéuently, invaddition»to
‘the price, the amount Qf any Federal or State sales, use, exdise or
..other'siﬁilar taxes applicable to the sale or use.of the Locomotives
shall be paid by the Purchases, or.in lieu theréof the Purchaser
shall provide the Seller with a Tax Exemption Certifiéate-acceptable

“to the tax anthorities.
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(c) Should Lessee not exercise its option pursuant to
(a) hereof or (b) hereof at least sixty (60) days §rior to the
termination of the original term of this Agreemenﬁ or additionally,
with regard to (b)‘hereof, sixty (60) days prior to‘any extension
of this Agreement, Léssee shali make the Locomotives available for
inspection by Lessor and Lessor's customers at reasonable times
and locations; and upon expiration of this Agreement) Lessee.shall
deliver possession of the Locomotives at Lessor's designated point
of delivery in Chicago, Illinois.

15. Default. 1In the event of any default by the Lessee in
respect to-dny of its obligatibns under the terms of this Agreement,
thé term of this lease shall immediately cease and‘terﬁinate and
the Lessor may, without'any notice or demand, take or cause‘to be .
taken immediate posseSsion of the Locomotives, and, in such event,
all of the Lessee's rights in the Locomotives will thereupon
terminate;.provided, however, that such retaking shall not be
deemed a waiver by the Lessor of its rights or remedies coﬁferred
upon the Lessor by this Agreemént‘or by law including, but not
‘1imited to, Lessee's liability for the costs of restoring such
Locomotive to original condition normal wear and tear excepted,
and prd&ided, further, that in the event of such refaking and
thereafter of.the payment by Lessee of the purchase price,.together
with a sum eqﬁivalent to the costs énd expenses, including attorney's
fees, incurred by the Lessor»in such a retaking, and making good of -
all defaults hereunder, tﬁe Lessor at the time of such payment shall
deliver the Locomotives to the Lessee in the condition they were in

when retaken and by appropriate instrument or instruments transfer
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"to the Lessee title to and ﬁroperty in the ILocomotives free'and

clear of all liens and encumbrances. .

1l6. Paymenﬁs by Leesee. The payments provided for in this
-Agreement shall be made by the Lessee in sueh coin or cufrency of
the United States of America as at the time of peyment is legal
e;tender for the payment of public or private debté. |

17.  Survival of Guarantees, Representations and Indemnities.

The representations and indemnities provided for in Articles 7, 8

9, 16 and 24 (a) hereof (exceét as may be otherwise specified there-
in) as to any}métter.arisingiprior to the termination of £his lease

shall survive the terminatioh of the.lease hereunder for any reeson’

and the full payment of the purchase price.by the Lessee.

18. Extension Not a Waiver. Any extension of time grahted
by the Lessor to the Lessee for the payment of any sum due ﬁnder
this agreement, or for the performance of any other obligation
“hereunder, shali not be deemed a waiver of any of the rights and
:emedies of the Lessor hereunder or otherwise existing. |

19. Notice. Any notice hereﬁnder to the Lessee sheil be
deemed to be properly served if delivered or mailed to the Lessee

2£40°(>- ox such other address

as may have‘been furnished i ﬂ;riting to the Lessor by the Lessee.
“Any noEice.to Generai Electric Company shall be deemed to be
properly served if delivered‘or mailed to General Eleetric Company
.at 2901 East Lake Road, Erie, Pennsylvania, or at such other

- address as may have been furnished in writing to the Lessee by
General Electric Company. Any notice'hereﬁﬂder to any assignee

‘of General Electric Company or of the Lessee shall be deemed to
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‘be properly served if delivered or mailed to such assignee at such
-addresé as may have been furnished in writing to the Lessor or the
Lessee, as the case may‘be, by such aésignee.

20. Execution of Counterparts. This Agreement may be

simultaneously executed in several counterparts, each of which so
executed shall be deemed to;bé an original, and such counterparts
together will constitute but one and the same agreement, which

“will be sufficiently evidenced by any such original counterpart.

21. Article Headings. All Article headings are inserted for
convenience only and will not affect any construction or inter-
pretation of this Agreement.

22. - Modification of Agreement. ©No variation or modification

of this lease of Railroad Equipment and no waiver of any of its
provisions or conditions will be valid unless in writing and
signed by the duly'authorized officials of the Lessor and the

Lessee.

23. Pennsylvania Law. Except insofar as Federal law may
be applicable, the terms and;conditions.of this lease and any
subséquent sale and all rights and obligations'thefeunder‘shall
" be governed by the laws of the Commonwealth of Pennsylvania.

24. Representations and Warranties. (a) The Lessor

represents and warrants that it will be the true and lawful owner

of eaéh Locomotive when delivered to the Lessee in accordance with
Arﬁiclé 2 hereof and that at the time of such deliveries to Lessee
each Locomotive will be ffee and clear of all liens and encumbrandes:
of any nature whatsoever, it being understood that this provision
shall not restrict the right bf Lessor to assign title to»the

' Locomotives, as provided in Article 11.
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(b) The Lessce represents and warrants that:

o
fata
H-

The Lessec is a duly organized and vaiidly"
existing corﬁotation in good étahding under
laws of the state of Illinois; is qualified
-to do business in such‘jurisdictions as'are’
necessary to carry ou£ the transactioné
contgmplated by this_leéée; and has power
énd authority to own iﬁs pfoperties and
carry on.its business as now conducted.

The execution and aelivery of this lease is
within_ifs corporate éuﬁhority, has beeh
authorized by proper corporaté prpceedings,
and will not contravene aﬁy provision of
Hlaw_or of its charter,'by—laws or any
agreement or oﬁher instrument‘binding upon
it, and the lease is a wvalid aﬁd binding
obligation of.the Lessee enfotceable

against the Lessee in‘accordénce with its
,,ﬁerms subject to any applicable bankrupﬁcj'
or insolvéndy laws.

No gp?ernmental authQrizatibns are required
foxr the e#ecution and delivery of fhisvleasé
or for the vaiidity and ‘enforceability
thereof or the leasing of the Locomotives
hereunder fpr the rentals and on the other
tefﬁs and conditions provided for herein;
or, if any such authorizations ére required,‘

vthey_havé been obtained.
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(iv) No litigation ox administtative procecdings
afe peﬁding,.or to thé knowledge of the
Leséec threatened, against the Lessce, ﬁhé
adversg determination of which would affect
the validity of this lease orb£he rights
of the Lessor-ﬁeréunder.

(v). The rights of Lessor arétas_set forth herein
aﬁd,the titlé of the Lessor_tq.the Locomotives
are senior to the lien of any mortgage} |

- security agreement or other inétfument bind-

ing upon Lessee.

25; ‘Opinions of Counsel. Pribr to the delivery of the
first locomotive héreunder, the Lessce will.deliver to the Lessor
an opinionbof counsel for Lessee in form and substence satisfactory
to counsel for Lessor, to the effect that (i) thé Lessee ié a duly
organized and validly existing-cbrporation in good standing under
:the laws of the State of Illinois; is qualified to do businessi
in such jurisdictions as are necessary to qarryvdut-the trans-
‘actions contempiated by this lease; apd has the powérfand authority |
to an:ité propertiés and éarry on its business_as_how cbhducted;‘
{ii) th¢ rights of Lessor_as herein set forth and.the title of
Lessor to the Locomotives undér this 1ease‘are and_will be séniof
- to the lieh'of any mortgage, security agreement, or othef-instiument.'
binding upon‘Lessee: (iii) this Lease has been duly authorized,
executed and delivered by the Lessee; has beén filed and recérded'
in such Fedefal public offices,‘dnd such Statebpublic offices,
within the United Stateé of mmerica, if any, as may be neCessafy

for the full protection of thé'rightS'of the Lessor and assignees
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of the Jessor; and is valid, binding and legally enforceable
against the Lessce in accordance with its terms, subject to any

applicable bankruptey or insolvency laws, and (iv) no approval
authority is necessary for the execution and delivery of this

lease; or if any such authority is necessary, that it has been

- obtained.

26. Investment Credit. Upon request of Lessor, Lessee

agrees to take such reasonable steps and to Complete_such
documents-and papers as may be reguired, if ﬁny,‘to enable -
Lessor.tévobtain the kenefit of the investment credit with
respact to Locomotives under Section 38 of the Internal Re#enue
Code of 1954 as amended.

27. Cancellation. Because the Locomotives are being or

will be manufactured specifically for lease to the Lessee pursuant

to this Agreement with such options and modifications in the
Specifications as Lessee and Lessor mutually agree upon, it is

agreed that this Agreement may be cancelled by the'Lessee only

prior {o manufacture of each such Locomotive and only upon payment

by the Lessee of all reasonable cancellation charges. Following

‘manufacture of each such Locomotive, Lessee shall have no right

of cancellation.

28. Entire Agreement. This instrument contains the entire

and only agreement between the parties relating to the subject

matter hereof, there being'merg@d herein all'priOr'and collateral

-

representations, promises and conditions in connection with said
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subjegﬁ matter. Except as specifically provided foffunder‘the‘
terms of this lease, no modifiéatioh, extension. waiver,,renewal:
or termination of this lease, or any of the prbvisions thereof,
shali be binding oh either party.hereto unleés made in writing‘on
its behaif'by the duly authOLchd represcntative of such party.

IN WITNESS WHERLOF, General Electric Company has caused

_ ‘ $ _ '

these presents to be executed and its seal to be affixed by its

dulykauthorized official pursuant to lawful authority; and the

“Chicago and MNorthwestern Railroad  has caused these preéenﬁs.tq be

Attes ‘1ng SCLLCTh y“

executed and its seal to be affixed by its duly authorized
officérs”bursuant to lawful authority, all as of the day, month

and year first above written.

ATTIST‘

“FICAGOﬁAND THWWFQTFWNJ*ﬂ
TRANSPORTATION COMPANY '

.. \‘ —.;F'f "A\E
---- ok ) N
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STATE OF ILLINQOIS )
. ’ «‘P . -
O0F COOK )
. T, qu uWLﬁﬁLﬁ“, a Notarv Publiﬂ duly commissioned = )

and quallﬁmed in and for thp Cmuntw and & e afm 2said and
residing therein DO HEREBY CERTIFY that J, D. 'NEILL and
ROBERT D. SMITH, to me pwlsnn“lly known. and %nmwm to me to

be, respectively, Assistant Vice President and Lorporate

- Secretary of Chicago and lNorth Western . Trangportatlon”CQmpanv
‘and the-identical persons whose names are subscribed to the
foregoing instrument appeared before me thlﬁ dav in person,
and bgln&.fi;st“duly sworn by me, severally ac%nmwled”ed to.

me that they are, respectively, Assistant Vice Pr Lwldent and’
Corporate Secretary of said cOrpmratlon, that as such officers
they signed, sealed and delivered said instrument in behalf

of said corporation by -authority ard order of its Board of
Directors as the free and. vmluntarv act - and deed of said
corporation, dﬂd as thelr own
L]w“ know the ‘of said cor
to said ins is the s )
sald corporat . exwuut&m said iﬂbflumﬁﬂt
purposes therein set forth.

IN WITNESS WHEREOFw I have hereunto set my‘hand'and
affixed my officigl seal as such Notarw Public, at Chicago,

- Illinois, this "m ‘dav of Mav, 1978,

e

LEE SWIONTEK
Notary Public = : RN SRR
Cook Co. Iinois : . oA

My Commission Expires Oct. 27, 1980 - s




STATE OF ILLINOIS )

‘COUNTY OF - COOK

§

I, Dorothy R. Steiner , & Notary Pub11L duly
commissioned and cualified- in and for the County and ‘State afore-

- said and residing therein DO HEREBY CERTIFY that Roger A. Boucher = |
I, C. Dwyer - and  C. S. Bressler to me -
personally known ard known to me to be, respectively, Attestlng Secretary
© - Gen, Mgr-Domes. Loco. Dept. and Reqlon Mgr.-Domes. Loco. Dept. oL

Ceneral Electric Companv and the identical persons whose names are-
-subscribed. to the foregoing instrument appeared before me this day.
in person, and being first duly sworn by me, severally acknowledged -
- to me that they are, respectively,. Attestlng Secretary «
" "Gen, Mgr-Domes. Loco., Dept.and ~ Region Mgr-Domes. Loco. Deg& qald
corporation; that as such officers they signed; sealed and delivered
said instrument -in behalf of said corporation ‘by authority and order
~of its Board of Directors as the free and voluntarv act and deed of -
said corporation, and as their own free and voluntary act; that theyv
‘know the seal of said corporation; that the seal affixed to said
instrument.is the seal of said corporation; and that said corporation
executed @aid'inﬂﬁrument fer the uses and purpose s .therein set forth.

IF WITNESS WHEREOF , 1 have hereunto set Hy hand and affixed
my official Sﬂml ﬂm:SHLh Notary Publla at " Chicago
Tllinols - o , this 9th daJ of . May , L9786,

. lg] J 4!"‘&' ) "}
s . - ‘ Nntarv#ﬂubllb
' R '  NOTARY PUBLIC STATE OF ILLING 1S

I COMMISSION EXPIRES AMR. 1, mw
TSAED THRY ILLY MDIS NOTARY ASSH,




